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The Board.of Direstors

Gujarat Industries Power Company Limited
PO Petmchemmais

Vadodara.

CER’TIFICA’I‘E BY THE STATUTORY .r‘iUDFI'GRS OF GUIAJ'«LAT INGUSTRIES P{}W"R
COMPANY LIMITED

We, the statutory auditess . of Gujas [ndustnes Powet Company Limited and GIPCE, Prajet end
Consoitancy Company Litaited have examined the draft scheme of amangement betwern ujarat
Tndnstries Power Company Limited, the ksted enfity, hereinafer referced @ as “The Catnpary” {*
Transferes Comvpany”y and GIPCL Project’ and Consultancy Compsny Limited $“Transferor
Cormpany”) and respective shaveliolders wider Scotion 391 read with Sevtion 594 and ather.célevanm.
provisions of de Companies Act, 1956 and provisions of Seetion 230 1o 240 of the Coimpanios Ag,
2013 (vet to be notifled} (“the Froposed Scheme™),

On the basis of the information and explanations given to v3, we certify the antached underaking issued
by Gujatat kdustries Power Compahy Lunltéd on non-apphicability, of ihe venditiony presertbed In
Paragraph § of Annexure § of Cireular No. CIRJ’CFD;CWPG;‘ZO] 5 dsted November 30, 2015, isgued
by the Securitdis Exchange Board of India {“SEB™) fur ihe rehsons smea belowr

1. The Scheme doss not envisapes any issue eﬁ shares by the Company o ifie shareholders of
Transferor Compeny and hence thefe s mo allotmens of any additional shages to
Prometet/Promoter Group, Related Partxes of Promoter/Fromoter Group, Assofiares of
Promoter/Bromoter Grow/Subisidiary/s} of Promioter/Promoter Group of the lisied Enuty.

2. The Scheme fvolves ouly the Company and §ix u.ha}iv owned subsidiary. Paza ¢ (a) GO deals
with cases whérein as. a gesult of 'the re].?.uonsiu;: betwesh the other eniity and the
Promoters/Promaters Group of the. Comp:m} there may be a benefit ar fovs 1o the Promoter or
loss to the Promoters/Promoters Grovp, Thére is no direct rc!at:orshlp between the
Promater/Promter Group of the Company and the Transteror Company end the relationship is
only through the Coinpany. Hence Para Ba)(iz) shalf not apply.

3. The Company, has nof acquired the equity shares of the_subsidiary, by paying consideration in
cash or in kind in the past (o any of the sharshalders whe may be Promoter/Proineter Geoup,
Related Pariies of Promoser/Promoter Growp, Associgies of Promcter/Promoter Group,
Sebsidiary/(s) of PromoerFomater Group.

Anditor's Respoosibility

We conducted our axnmination.n accortfarce with the “Guidance Note on Audu Reports and Certificae for
s‘pt.%:ial purposes” Issued by the nstitute of Chartered Accountants of Indig, Sur scape of work &id ot
_eemiayiive o5 performing any andit test in the context ofour examination, W have not performed an audit, the
Sl
g ;‘,"' 'ihbjectwe of which would be the expréssion of 4 opinion on the financial staiements, speeified elemems,
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accounts or items thereof, for the purpose of this @eﬁﬁﬁpaig. Accordingly, we do not expréss such epinion,
Further our examination did not exterd to.any aspects of legal or propriciary natere eovered in the atbresajd

arrangentent/scherie otherthai the matbers referred i jn the said certificate,

This certificate s issved at the reguest of the Management of the Company pursusnt to the.requirements of
circufars fssued under SEBY {Liging Obligadons and. Disclosure Requirements) Regulations, 2013 for
onward sibiissiorn to the National Stoek Exchénge arid Bombay: Stock Exchange and should sor be used
for gy other purposs without our prior weitten permission.

For, K C Mohia & Co.,
Chnyrtered Aceounfan& : _
Firm Registration No.: 106237W

Neela Shah

Fariner _ : o
Membership Number: $45027
Place: Vadodsra ’
Tinter 14, 09, 2015
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GUJARAT INDUSTRIES POWER COMPANY LIMITED @
P O PETROCHEMICALS — 391 348, DISTRICT VADODARA
PHONE NOS: 2232768 /2232213 /2230159, FAX NO: (0265) 2230473
Email : csa¢shah@gipcl.com Website : www.gipcl.com,
CIN - 1.99999GJ1985PLC007868

EXTRACT OF MINUTES OF MINUTES OF 277" MEETING OF BOARD
OF DIRECTORS OF THE COMPANY HELD ON FRIDAY, THE 26"
AUGUST, 2016 AT 3.00 PM AT THE CONFERENCE ROOM OF
ENERGY & PETROCHEMICALS DEPT., BLOCK NO. 5, 57"
FLOOR, NEW SACHIVALAYA, GANDHINAGAR.

4266. To approve draft Scheme of Arrangement in the nature of Merger of
GIPCL Projects and Consultancy Co. Ltd. (GIPCO) (CIN:
U74999GJ2012PLC071761) with Gujarat Industries Power Co. Ltd.
{GIPCL) CIN: L99993GJ1985PLC007868).

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and other
applicable provisions of the Companies Act, 1956 ("the Act"), if any, (including any
statutory modification(s) or re-enactment thereof for the time being in force),
Regulation 37(1) of SEBI Listing Regulations, 2015, the Memorandum and Articles
- of Association of Gujarat Industries Power Company Limited (‘The Company /
GIPCL") and as recommended by the Audit Committee of Directors and subject to
the requisite approval of the Shareholders and Creditors, if required, further subject
to approval of the Stock Exchanges, the High Court of Judicature at Ahmedabad,
Gujarat, and such other Government / Statutory Authorities, if and when required,
consent of the Board of Directors (hereinafter referred to as the ‘Board’) be and is
hereby accorded to the draft Scheme of Arrangement in the nature of Merger
{hereinafter referred to as the ‘Scheme’) between GIPCL Projects and Consultancy
Company Limited - CIN: U74999GJ201200PLC071761 (the “Transferor Company”)
and Gujarat Industries Power Company Limited - CIN: L99999GJ1985PLC007868
(the “Transferee Company”) in relation to consolidation and merger of the business
and undertaking of the Transferor Company with the Transferee Company, as per
the terms and conditions provided in detail in the draft Scheme, with effect from the
Appointed Daie, as placed before the Board for the purpose of identification.”

“FURTHER RESOLVED THAT “BSE Limited, Mumbai” be is hereby recognized as
the designated Stock Exchange for the purpose of the aforesaid Scheme.”

“FURTHER RESOLVED THAT the Certificate issued by K C Mehta & Co. (FRN:
106237W), Chartered Accountants, Vadodara, pursuant to SEB! Circular No.
CIR/ICFD/CMD/16/2015 dated 30" November, 2015, regarding non applicability of
Para 9 of said SEBI Circular pertaining to non applicability of requirement of voting
by Shareholders by Postal Ballot and e-voting for the reasons stated therein and
the Certificate stating that the accounting treatment contained in the said Scheme is
in compliance with the SEBI Listing Regulations and all the applicable Accounting
Standards notified under the Companies Act, placed before the Board be and the
same are hereby noted and approved with authority to Managing Director or
Company Secretary & DGM (Legal) of the Company to submit the same to the
designated Stock Exchange.”




[P

o - “FURTHER RESOLVED THAT Smt. Sonal Mishra, IAS, Managing Director and / or
@ CS A C Shah, Company Secretary & DGM (Legal) of the Company, be and are
hereby jointly and severally authorized to do all the things, deeds, take actions,
discuss, deliberate and decide all matters relating fo-and-/ or identical to the

aforesaid Scheme, including but not limited to:

i.  Prepare -and 'sign  the - Scheme, - applications, petitions, - -affidavits’,
undertakings, Vakalatnamas, declarations, letters, notices, documents,
papers and the iike on behalf of the Company, in consultation with the
Advocate appointed for the purpose of giving effect to the said Scheme;

ji. File and submit the Scheme, necessary petitions, affidavits, letters,
Undertakings, documents, papers etc., with BSE Limited, Mumbai (BSE),

-~ where the Company's Security viz. Equity Shares, is listed for their ‘in-

i principle’ approval to the aforesaid Scheme, to High Court of Judicature at
Ahmedabad, Gujarat, Office of the Registrar of Companies (RoC),
Ahmedabad, Gujarat, National Company Law Tribunal (NCLT), Regional
Director (RD) (Northern Western Region), Ministry of Corporate Affairs
(MCA), Official Liquidator (OL) and / or any other authority as may be
required, pursuant to the relevant provisions of applicable laws, rules,
regulations, circulars, orders, nofifications: '

iil.  Make such modifications / alterations / rectifications / changes in the Scheme
as may be suggested, prescribed, expedient or necessary for satisfying the
requirements or conditions imposed by the designated Stock Exchange viz.
BSE, Gujarat High Court, Registrar of Companies, NCLT, Regional Director,
Incorne Tax Authorities or other Government Authorities and / or any other

: authority;

| iv.  Withdraw the Scheme at any stage in case changes or modifications are
required in the Scheme or the conditions imposed by the Court, and / or any
other authority are not acceptable and if the Scheme cannot be implemented
otherwise and to do all such acts, deeds and things considered appropriate

, in connection therewith or incidental thereto:

v. Sefttle any question or difficulty that may arise with regard fo the
implementation of the Scheme, and to give effect to the above resolution;

vi. Do all such acts, matters, deeds and things as may be considered necessary
and expedient to obtain necessary orders from the Court; to do or perform
such incidental; consequential and supplemental acts as are necessary or
considered appropriate to implement the aforesaid Scheme.”

CERTIFIED TRUE COPY
For Gujarat Industries Power Co. Lid,

Place: Vadodara . (CS A C Shah)
Date: 14-09-2016 Company Secretary & DGM (Legal)
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GIPCL Projects and Consultancy Company Limited
(A Wholly Owned Subsidiary of GIPCL)
2" Floor, Corporate Office, GIPCL, P.O.: Petrochemical - 391 346,
Dist.: Vadodara, Gujarat. ,
Telephone :+91-265-2232768, Fax — 0265-2230473, E-maii: training@gipcl.com
CIN - U74989GJ2012PLC071761, Website — www.gipcl.com

EXTRACT OF THE MINUTES OF NINETEENTH MEETING OF THE BOARD OF
DIRECTORS OF THE COMPANY HELD ON FRODAY, THE 26™ AUGUST, 2016
AT 1:00 PM AT THE CONFERENCE ROOM OF ENERGY &
PETROCHEMICALS DEPT., BLOCK NO.5, 5™ FLOOR, NEW SACHIVALAYA,

GANDHINAGAR.

102. To approve draft Scheme of Arrangement in the nature of Merger of
GIPCL Projects & Consultancy Co. Ltd. (GIPCO) (CIN:
U74999GJ2012PLC0O71761) with Gujarat Industries Power Co. Ltd.
(GIPCL) CIN: L99999GJ1985PLC007868).

The Directors _considéred the Agenda notes and after
deliberations passed the following resolutions:

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 and
other applicable provisions of the Companies Act, 1956 ("Act') if any
(including any statutory modification(s) or re-enactment thereof for the time
being in force), the Memorandum and Articles of Association of GIPCL
Projects and Consultancy Company: Limited (‘The Company’) and subject to
the requisite approval of the shareholders, Creditors, the High Court of
Judicature at Ahmedabad, Gujarat and such other Government / Statutory
Authorities, if and when required, consent of the Board of Directors
(hereinafter referred to as the '‘Board’) be and is hereby accorded to the
draft Scheme of Arrangement in nature of Merger (hereinafter referred {o as
the “Scheme’) between GIPCL Projects and Consultancy Company Limited -
CIN: U74999GJ201200PLC0O71761 (the "Transferor Company”) and Gujarat
Industries Power Company Limited - CIN: L99999GJ1985PLC007868 (the
‘Transferee Company™) in relation to consolidation and merger of the
business and undertaking of the Transferor Company with the Transferee
Company, as per the terms and conditions provided in detail in the draft
Scheme, with effect from the Appointed Date, as placed before the Board.” .

“FURTHER RESOLVED THAT Shri N K Purohit (DIN : 05341321), Shri N K
Singh, (DIN: 07421455) and Shri S N Purchit (DIN: 07545882), Diractors of
the Company, be and are hereby jointly and severally authorized to do all
the things, deeds, take actions, discuss, deliberate and decide zll matters
relating to and / or identical to the aforesaid Scheme, including but not
limited to:

i. Prepare and sign the Scheme, applications, petitions, affidavits',

undertakings, Vakalainamas, declarations, letters, notices, documents,




1.

vi.

File and submit the Scheme, necessary petitions, affidavits, letters,
Undertakings, documents, papers etc., for their ‘in-principle’ approval to
the aforesaid Scheme, to High Court of Judicature at Ahmedabad,
Gujarat, Office.of the Registrar of Companies (RoC), Ahmedabad,
Gujarat, National Company Law Tribunal (NCLT), Regional Director
(RD) (Northern Western Region), Ministry of Cerporate Affairs (MCA),
Official Liquidator (OL) and / or any other authority as may be required,
pursuant fo the relevant provisions of applicable laws, rules, regutations,
circulars, orders, notifications; :
Make such modifications / alterations / recfifications / changes in the
Scheme as may be suggested, prescribed, expedient or necessary for
satisfying the requirements or conditions imposed by the Gujarat High
Court, Registrar of Companies, NCLT, Regional Director, Income Tax
Authorities or other Government Authorities and / or any other authority;
Withdraw the Scheme at any stage in case changes or modifications are
required in the Scheme or the conditions imposed by the Court, and / or
any other authority are not acceptable and if the Scheme cannot be
implemented otherwise and to do all such acts, deeds and things
considered appropriate in connection therewith or incidental thereto;
Sattle any question or difficulty that may arise with regard to the
implementation of the Scheme, and to give effect to the above
resolution;

Do all such acts, matters, deeds and things as may be considered
necessary and expedient fo obtain necessary orders from the Court; fo
do or perform such incidental; consequential and supplemertal acts as
are necessary or considered appropriate to implement the aforesaid
Scheme.”

CERTIFIED TRUE COPY
For Gujarat Industries Power Co. Ltd.

{Shri S N Purohit)
Director
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ANNEXURE L

GUJARAT INDUSTRIES POWER COMPANY LIMITED
P.Q.: PETROCHEMICALS — 391 346, DISTRICT: VADODARA
PHONE NOS; 2232768 [ 2232213 / 2230158, FAX NO: (D265) 2230473
Emiagil ssacshah@alpcl.com Wehsite ; www.gincl.com,

e CIN — LO9999GJ1885PLC0O7 868
SEC:GIPCO_GIPCL:MERGER:2016 28" October, 2016.
Ta,

The General Managet,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Straet,
Mumbai — 400 001.

Dear Sir,

Sub: Application under Regulation 37 of the SEBI (Listing Ohligations and
Bisclosure Requirements), Regulations, 2015 for the proposed scheme
of Arrangement in the nature of Merger of GIPCL Projects and
Consultancy Company Limited {GIPCO}CIN:U74988GJ2012PLCOT1761),
the unfisted Transferor Company with Gujarat Industries Power
Company Limited(GIPCL) {CIN:1.89899GJ1985PLCO7868), the listed

Transferee Company. ,

In connection with the above gpplication, we heraby confirm that:

a) The proposed Scheme of Arrangement in the nature of Merger io be presenied
to any Courl ar Tribunal doss not in any way violate or averride or clrcumscribe
the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation) Act,
16586, the Depositorfes Act, 1998, the Companies Act, 1956 § Companies Act,
2013, the rules, regulations and guidelines made under these Acts, and the
provisions as explained in Regulation 11 of the SEBI (Listing obligations and
Disclosure Requirements) Regulations, 2015 or the requirements of BSE Limited,

b} The raquirement of forwarding the Explanatory Statement to the Shareholders
ufs 393 or accompartying a propesed resciution to be passed ufs 100 of the
Companies Act, disclosing the pre and post-arrangement {expected) Capital
Structure and Shareholding Paftern and the “faimess opinion” obtained from an
indeperdent merchant banker on vaiuation of assets / shares done by the valuer
for GIPCL and GIPCO (the unlisted Transferor Company) is not applicable as
there shall be no change in the Shareholding Pattern of GIPCL, the listed
transferee Company post Merger since there is no swap ratio or issue of shares
to the sharehelders of unlisted Transferor Company/GIPCQ Involved.

¢} The Company shall submit the Complaint Report as per Annexure [lf in due
COLES &S requited; .

d) The draft Scheme of Arrangement in nature of Merger together with al
documents mentioned in Para  [{A)7)a) of SEBl Circular




